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Quiet Possession: Phonoscope agrees that the District shall quietly
possess the Applicable Fiber subject to and in accordance with the
provisions hereof so long as the District is not in default hereunder.

No Waiver: No failure by either party to enforce any term.or
prevision hereof shall be deemed a waiver of such term or provision.
No waiver by either party hereto of any provision hereof shall be
deemed a waiver of any other term or provision or the same term or
provision in a different instance.

Civil Rights Act and Minority and Women Business Enterprise
Compliance: Phonoscope must be in compliance; as evidenced by an
affidavit, with the requirements of the Title VII of the Civil Rights Act
of 1964, as amended March 24, 1972, and the Rules and Regulations

of the Equal Employment Opportunity Commission issued pursuant

thereto. An affidavit to that effect was signed by Phionoscope at the
time of submission of proposals to the District. It is understood that
this affidavit is not an admission by any party that it has been in
violation of Title VII of the Civil Rights Act of 1964, as amended.
Phonoscope shall submit the appropriate M/WBE documents in
accordance with instructions in the hooklet “SPECIFIC CONDITIONS
FOR MINCORITY AND WOMEN BUSINESS ENTERPRISE
PARTICIPATION” As provided by the District.

Equal Employment Opportunity: Phionoscope shall not
discriminate against any cmployee or applicant for employment
because of race, color, creed, sex, disability, age or national origin..
Phonoscope shall take affirmative action to ensure that applicants are
employed, and that employees are treated during employment
without regard to their race, color, creed, sex, disability, age, or
national origin. Such action shall include, but not be limited to, the
following employment, upgrading, demotion or transfer, recruitment
or recruitment advertising, layoff or termination; rates of pay or other
forms of compensation; and selection for training, including
apprenticeship.

Minimum Wage: Phonoscope shall comply with federal minimum
wage laws.

Initiala:
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Mechanie's and Materialmen’s Liens, Phonoscope shall not create
or cause any mechanic’s or materialmen’s lien, charge or
encumbrance of any kind against the Applicable Fiber or any portion
thereof. Phonoscope shall promptly cause any such liens which have
arisen by reason of any work or materials claimed to have been
provided to or undertaken by or through Phonoscope to be released
by payment, bonding or otherwise within thirty (30) days after
request by the District.

Force Majeure: Ifthe performance by either party of any part of this
Agreement is prevented, hindered, delayed, or otherwise made
impractical by reasont of any flood, storm, ice, wind, riot, fire,
earthquake, power failure, strike, explosion, rationing, shortage or
unavailability of parts or supplies, war or any other reasonable cause
heyond the control of the party whose performance is thereby
prevented, hindered or delayed (*force majeure”), both parties shall be
excuised from such performance to the extent, but only to the extent,
that it is prevented, hindered, or delayed by such causes. Upon the
occurrence of any of such events, the party whose performance is
prevented, hindered or delayed shall give prompt notice to the pther
party, updating such notice at regular intervals regarding such event
and the effect thereof, and use reasonable efforts to continue
performance notwithstanding such cause. Financial inability to
perform shall never be deemed force majeure unless it is caused by a
moratorium on banking operations. :

Utility Locates: [t is Phonoscope’s responsibility, at Phonoscope’s
cost and expenses, to initiate locate procedures in dccordance with
H.B. 2295 (i.e. gas, water, phones, electrical, sewer, drainage} prior to
the Commencement Date. After the Commencement Date, it shall be
the District’s sole responsibilities to initiate locate procedures for only
the portion of the DWAFON located on the District’s premises/ sites.

Confidentiality: The parties acknowledge that in the course of
performing their responsibilities under this Agreement, they each
may be exposed to or acquire information that is proprietary to or
confidential to the other party. The parties agree to hold any such
information identified by either party hersto as confidential in
strictest confidence and not to copy, reproduce, sell, assign, license,
market, transfer, give or otherwise disclose any such information to
third parties or to use such information for any purpose other than
the performance of this Agreement, nor permit their agents, servants
or emuployees to do s0. Phonoscope acknowledges and understands
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that the District is subject to the Texas Public Information Act and
that certain information about Phonoscope may be subject to public

disclosure.

J.  Severability: If any provision of this Agreement shall be held to be
invalid, illegal or wunenforceable, the validity, legality and
enforceability of the remaining provisions shall in no way be affected
or impaired thereby.

K. Entire Agreement and Amendments: This Agreement constitutes
the entire agreement of the parties with respect to the subject matter
hereof, Each party warrants to the other that there is no other
agreement relating to the subject matter hereof. No modification of
this Agreement may be made except in writing signed by both parties.

L.  Notice: All notices permitted or required hereunder shall be in
writing and shall be deemed to have been duly given on the earher of
(i) the date received, or {ii} the third Business -Day (meaning dates
when banks in Harris County, Texas are generally open for business)
after the same shall have been mailed by United States registered or
certified mail, return receipt requested, adequate postage prepeud
addressed as follows:

If to the District:

Houston Independent School District

3830 Richmond Avenue

Houston, Texas 77027

Attn: Kaye Stripling, Superintendent of S3chools

Ce: Bill Edwards, Asst. Supt., ’I‘echnology and Information
Systems

If to Phonoscope:
Phonoscope, Ltd.

6105 Westline Drive
Houston, Texas 77036
Attr1: Rhonda Druke

Notice given by any other method (including facsimile, electronic mail,

etc.) shall be effective when actually received. Either party may-
change its address for notice by notice to the other party in the

manner herein set forth. _
Initisle: E ﬂ
Phanoscope
Digtriet_
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parties agree that such courts shall be the sole and exclusive courts
for the filing of any action related to this Agreement,

Authority: The parties signing below represent that they have the
authority to bind the parties they represent.
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Addendﬁm #1 to the
Fiber Optic Network Lease Agreement

Service Order 3, Change Order #2

This Service Order 3, Change Order #2 shall become a part of the Addendum
#1 to the Fiber Optic Network Lease Agreement (“Agreement”} entered into on
or about August 14, 2003, by and between Phonoscope, Ltd., Phonoscope
Education Network, Inc. (“Phonoscope”) and Houaton Independent School

District {“the District”);

Phonoscope and the District have mutually agreed to make the following
changes:

Paragraph A. Service Type should read:

A. Service Type
The District requests twelve (12) 3 Gbe Ethernet connections each with a

dedicated, high capacity, full duplex channel with a line speed of 3 Gbe
data using 802.3x signaling and 802.3p/q VLAN and QoS configuration.
Phonoscope shall provision, menage, and maintain over Phonoscope’s
dedicated Gigabit Ethernet Private Network, which is defined as
Phonoscope’s unswitched, private facilities-based metropolitan arca fiber
optic IP network located in the greater Houston area, over which
Phonoscope shall provide the Distrct with leased Wide Area Network
Services (“Services”) linking the District’s twelve (12) sites, described in
this Service Order, in a fault tolerant ring topology.

Paragraph C. Recurring Annual Cost should read:

B. Recurring Annual Cost
In consideration for the Services provided, the District shall pay a Service

fee of Two Hundred Forty Thousand Three Hundred Twelve Dollars
($240,312.00) on an annual basis as described in the attached Service

Order 3, Change Order 2, Table A.1 Revised.
Paragraph K. Non-recurring Canstruction Fee should read:

K. Non-recurring Construction Fee

In consideration for Phonoscope constructing the District’s additional
site, the District agrees to pay the sum of Ten Thousand Dollars
($10,000.00) as described in the attached Service Order 3, Change Order

2, Table A.1 Revised.
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Phonoscope will relocate seventeen (17) one (1) Gig Managed Ethernet
Circuits from Hattie Mae White, located at 3830 Richmond Avenue to
Lamar High School, located at 3323 Westheimer Rd. for a total
Relocation Cost of Forty-Five Thousand Four Hundred Twenty Dollers
($45,420.00) as described in the attached Service Order 3 Change Order
2, Table A.1, Revised.

Except as expressly outlined herein, in no way do the terms and conditions of
this Change Order #2 affect or alter the terms and conditions of the Agreement

referenced above.

12/13/2085 14:5§ 7138926749 TECH & INFO SYSTEMS PAGE 24/53




= e ey

oy e e 2 2w e

12/13/2085 14:58 7138926743

TECH & INFO SYSTEMS PAGE 25/53

IN WITNESS WHEREOF, Phonoscope and the District have executed this
Change QOrder #1 as evidenced below:

A 1105

(Date signed)

205

(Date signed)

. 2 /305

(Date signed)

Q-3 o5
(Date signed)

2= (8- 05"
(Date signed)

q-[-05
(Date signed)

PHONOSCOPE, LTD.

Bir: Phonoscope Management, L.C., its
General Partner

By: /M

Rhonda Druke,
Manager

PHONOSCOPE EDUCATION NETWORK, INC.
By, '

Rhonda Druke
President

HOIJSTON INDEPENDENT SCHOOL DISTRICT

- \J %lé-———s
Dianne Johnson Date
President, B of Education

AN VDD 93 e
Arthur M. Gaines, [Jr. Date’
Secretary, Board of Education -

W/_.,QVL %IP_. %5'/ 2

Dr. Abelardo Saavfdra " Date
Superintendent of ols

APPROVED AS TO FORM ONLY:

eite Hutéhins-Taylor
HISD General Counsel

APP D ASTO FUNDING/§ND BUSINESS TERMS:
/‘ . #
. i/

Melinda ett Date
Chief Finangial Officer ‘
L .24
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Service Order 3, Change Order 2
Table A1, Revised
—== Fen 15881 PN 334871
Total A-nnqai
Construction | Management
Hub Site Name Site Address Cost Service Fee*
1, | Lamar High Schoo! 3325 Westheimer $45,420.00 $20,026.00
2. | Westbury High School 11811 Chimney Rock $0.00 $20,026.00
3. | Lee High School 6529 Baverly Hill $0.00 $20,026.00
4. | New Administration Bldg | 2000 Mangum $10,000.00 $20,026.00
5. | Waltrip High School 1900 W, 34th St $0.00 $20,026.00
6. | Sam Houston High School | 8400 Irvington $0.00 $20,026.00
7. | Davis High School 1101 Quitman $0.00 $20,026.00
8. | Wheatley High School 4900 Market St $0.00 $20,026.00
9. | Austin High School 1700 Dumble $0.00 $20,026.00
10. | Milby High School 1601 Broadway $0.00 $20,026.00
11. | Debakey High School 3100 Shenandoah $0.00 $20,Q26.00
12. | Worthing High School 9815 Scott St $0.00 $20,026.00
Totals: $55,420.00 $240,312.00
. | This annual mapagement service fee includes three Qigg of bandwidth for the HISD ring utilizing three pair of
fibers,
4 ,
Q.22
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Addendum #1 to the
Fiber Optic Network Lease Agreement

Service Order 4, Change Order 2

WHEREAS, The District has previously awarded to Phonoscope the
Request for Proposal, Project Number 00-11-6 for a District Wide Area Network
Fiber Optic Network and the parties entered into a certain Fiber Optic Network
Lease Agreement (“Agreement”) and Statement of Work (“Statement of Work?)
on or about February 4, 2002

Phonoscope and the District have mutually agreed to make the following
changes to Addendum #1 to the Fiber Optic Network Lease Agreement, Service
Order 4, signed on or about August 23, 2003:

Paragraph A. Service Type should read:

A. Service Type -

The District requests eighty-two {82) 1 Gbe Ethernet connections each
with a dedicated, high capacity, full duplex channel with a line speed of
1Gbe data using 802.3x signaling and 802.3p/q VLAN and Qo3
configuration. Phonoscope shall provision, manage, and maintain over
Phonoscope’s dedicated Gigabit Ethernet Private Network which is defined
as Phonoscope’s unswitched, private facilities-based metropolitan area
fiber optic IP network located in the greater Houston area over which
Phonoscope shall provide the District with leased Wide Area Network
Services [“Services”) linking the ecighty-two (82) sites, in a star topclogy
terminated at a designated hub site, as described in Service Order 4
Change Order 2, Table A.1, Revised. Eighth Avenue School was removed
due to school closing in 2004,

Paragraph C. Recurring Annual Cost should read:
C. Recurring Annual Cost
In consideration for the Services provided, The District shall pay a
Service fee of One Hundred Forty-One Thousand Four Hundred Eighty-

Four Dollars and Forty-Four Cents ($141,484.44) on an annual basis as
described in Service Order 4 Change Order 2, Table A.1., Revised

R 22
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Paragraph E. Non-recurting Construction Fee should read:

_E. Non-recurring Construction Fee
In consideration for Phonoscope constructing the District’s additional
sites, the District agrees to pay Four Million Seven Hundred Four
Thousand Nine Hundred Sixty-Four Dollars and Twenty-Four Cents
($4,704,964.24) Construction Fee. This amount shall be payable by the
District, as described in Service Order 4, Change Order 2, Table A.l,

Revised.

All provisions of the Agrecment and Service Order 4 not amended by this
Change Order 2 shall remain in full force and effect.

Initials:
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IN WITNESS WHEREOF, Phonoscope and the District have executed this
Change Order #1 as evidenced below:

PHONOSCOPE, LTD.

B-y: Phonoscope Management, L.C., its
General Partner

A-1105 By: m—/

(Date signed) Rhonda Druke,
Manager
PHONOSCOPE EDUCATION NETWORK, INC.
Es 0S . By:
(Date signed) Rhonda Druke :
President
| HO\@ON INDEPENDENT Z:::L DISTRICT
pa / K / 05 Y aval 213 / o 5

Dianng Johnson / Date

D ate mgncd : ‘
President, Board of Educatlon

S NKnan e D L3y

: p—— NN X
(Date signed) iV Gl Dae
Secretary, Board'of Education

Q-/B-05T
(Date signed) /()_,Q,[L %/ ’VV/JJ’/
" PF. Abelardo Saayédra ) : Date
Superintendent of Schopls
D05
(Date signed) APPROVED 4AS TO FORM ONLY:
, (Sé ol bl L 2 fa
ﬁinmta ‘Hutétns-Taylor Date

HISD General Counsel

APPROVED AS TO FUNDING AND BUSINESS TERMS:

2l

Melinda Garzett Date
Chidf Financial Officer
: ' R:2%
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Addendum #1 to the
Fiber Optic Network Lease Agreement

Service Order 5, Change Order 1

WHEREAS, The District has previously awarded to Phonoscope the
Request for Proposal, Project Number 00-11-6 for a District Wide Area Network
Fiber Optic Network and the parties entered into a certain Fiber Optic Network
Lease Agreement (“Apreement”) and Statement of Work (“Statement of Work”)
ont or about February 4, 2002;

Phonoscope and the District -have mutually agreed to make the following
changes in Addendum #1 to the Fiber Optic Network Leasc Agreement, Service
Order 5, signed on or about August 23, 2003:

Paragraph A. Service Type should read:

The District requests one hundred forty-three (143) -1 Gbe Ethernet
connections each with a dedicated, high capacity, full duplex channel with a
line speed of 1Gbe data using 802.3x signaling and 802.3p/q VLAN and QoS
configuration.  Phonoscope shall provision, manage, and maintain over
Phonoscope’s dedicated Gigabit Ethernet Private Network which is defined as
Phonoscope’s unswitched, private facilities-based metropolitan area fiber optic
IP network located in the greater Houston area over which Phonoscope shall
provide the District with leased Wide Area Network Services (“Services”) linking
the one hundred forty-three (143} sites, described in this Service Order, in a
star topology terminated at a designated hub sitc, as described in Service Order
S Change Order 1, Table A.3. Holden Elementary has been replaced by
Alternative District Office.

All provisions of the Agreement and Service Order S not amended by this
Change Order 1 shall remain in full force and effect.
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IN WITNESS WHEREOQOF, Phonoscope and the District have executed this
Change Order #1 as evidenced below:

PHONOSCOPE, LTD.

B-y: Phonoscope Management, L.C., its

General Partner
a -f ?‘ ’0? By: ZWLV
{Datc signed) Rhonda Druke,

' Manager
PHDNW NETWORK, INC.

9 | ?“’05’ . By:
(Date signed) Rhonda Druke .

President
- HO%ON INDEPENDE%'.zﬁiOL DISTRICT

9‘/3/03'- A {‘MC) Yy AV 2/{3/&5
. Dianné Johnson U / Date

Prasident, Board of Education

230 ' el D L3
(Date signed) o : >

Apthur M. Gaines! Ir. ”

Daite’
Secratary, Board of Education
/8 -05
(Date signed) Mﬁ %,/ ’Z/%f/
" BY. Abelardo Saayedra ) " Date
Superintendent of Schopls

2—~f=0>"
(Date signed)

APPROVED AS TO FORM ONLY:

Ineita Hutélins-Taylor
HISD General Counsel

APPROVED AS TO FUNDING AND BUSINESS TERMS:

I/ 1ls’

Melinda Garrett Date
Chief Financial Officer
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Addendum #1 to the
Fiber Optic Network Lease Agreemeat

Service Order 6

WHEREAS, The District has previously awarded to Phonoscope the
Request for Proposal, Project Number 00-11-6 for a District Wide Area Networlk
Fiber Optic Network and the parties entered into a certain Fiber Optic Network
Lease Agreement (‘Agreement”) and Statement of Work (“Statement of Work”)
on or about February 4, 2002;

As part of the Agreement the parties agree to incorporate the following:

A. Service Type

The District requests thirty-two (32) 1 Gbe Ethernet connections each with a
dedicated, high capacity, full duplex channel with a line speed of 1Gbe data
using 802.3x signaling and 802.3p/q VLAN and QoS configuration.
Phonoscope shall provision, menage, and maintain over Phonoscope’s
dedicated Gigabit Ethernet Private Network which is defined as Phonoscope’s
answitched, private facilities-based metropclitan area fiber optic IP network
located in the greater Houston area over which Phonoscope shall provide the
District with leased Wide Area Network Services (*Services”) linking the thirty-
two (32) sites, described in this Service Order, in a star topology terminated at
a designated hub site, as described in.Service Order 6, Table A..3

B. Term of Services

The tertn of this Service Order 6 shall be concurrent with the Agreement with a
Commencement Date of February 4, 2002 for a term of fifteen (15) years.

C. Recurring Annual Cost

In consideration for the Services provided, The District shall pay a Service fee
of Fifty-Five Thousand Two Hundred Thirteen Dollars and Forty-Four Cents
($55,213.44) on an annual basis as described in Service Order 6, Table A.3.

D. Invoicing

On the sites described in this Service Qrder #6 as expected to be funded,
Phongscope will invoice the District at its then current USAC approved
discount rate Phonoscope will invoice the SLD the remaining percent of the
contracted amount. Invoices for the Service Fees will be submitted on a work
completion basis as described in Service Order 6, Table A.3.
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